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SmartSoda Holdings, Inc.
25700 Science Park Drive, Suite 370
Beachwood, OH 44122
www.smartsodagroup.com

Up to $1,070,000.00 in Common Stock at $0.50
Minimum Target Amount: $10,000.00

A crowdfunding investment involves risk. You should not invest any funds in this
offering unless you can afford to lose your entire investment.

In making an investment decision, investors must rely on their own examination of
the issuer and the terms of the offering, including the merits and risks involved. These
securities have not been recommended or approved by any federal or state securities
commission or regulatory authority. Furthermore, these authorities have not passed
upon the accuracy or adequacy of this document.

The U.S. Securities and Exchange Commission does not pass upon the merits of any
securities offered or the terms of the offering, nor does it pass upon the accuracy or
completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.S.
Securities and Exchange Commission has not made an independent determination
that these securities are exempt from registration.



Company:

Company: SmartSoda Holdings, Inc.

Address: 25700 Science Park Drive, Suite 370 , Beachwood, OH 44122
State of Incorporation: DE

Date Incorporated: February 15, 2019

Terms:

Equity

Offering Minimum: $10,000.00 | 20,000 shares of Common Stock
Offering Maximum: $1,070,000.00 | 2,140,000 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $0.50

Minimum Investment Amount (per investor): $200.00

*Maximum Number of Shares Offered subject to adjustment for bonus shares. See
Bonus info below

Time-based Perks*

Super Early Bird
Invest within first 24 hours, receive 20% bonus shares
Early Bird

Invest within first 10 days, receive 15% bonus shares

Amount Based Perks*

Invest $500+
Silver Package

Receive 2 gallons of CBD (20MG/160z) infused soda in a fancy reusable glass bottle +
10% discount on future orders

Invest $1,000+
Gold Package

Receive 3 gallons of CBD (20MG/160z) infused soda in a fancy reusable glass bottle +
15% discount on future orders

Invest $5,000+

Platinum Package



Receive 5 gallons of CBD (20MG/160z) infused soda in a fancy reusable glass bottle +
20% discount on future orders and 5% in bonus shares

Invest $10,000+
Black Package

Receive JULI 5 unlimited alkaline and sparkling water unit for home/office use and
10% bonus shares

Invest $50,000+
Professional Package

Receive JULI 500 unlimited alkaline and sparkling water unit for restaurant use and 50
branded bottles and 15% bonus shares

*All perks occur after the offering is completed

The 10% Bonus for StartEngine Shareholders

SmartSoda Holdings, Inc. will offer 10% additional bonus shares for all investments
that are committed by StartEngine Crowdfunding Inc. shareholders who invested over
$1,000 or made at least two investments in StartEngine's own offerings.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if you buy 1,000 shares of Common Stock
at $0.50 / share, you will receive 1,100 Common Stock shares, meaning you'll own
1,100 shares for $500. Fractional shares will not be distributed and share bonuses will
be determined by rounding down to the nearest whole share.

This 10% Bonus is only valid for one year from the time StartEngine Crowdfunding
Inc. investors receive their countersigned StartEngine Crowdfunding Inc. subscription
agreement, unless their eligibility period has been extended through additional
subsequent investments in StartEngine's own offerings.

Investors eligible for this bonus will also have priority if they are on a waitlist to invest
and the company that surpasses its maximum funding goal. They will have the first
opportunity to invest should room in the offering become available if prior
investments are cancelled or fail.

Investors will only receive a single bonus, which will be the highest bonus rate they
are eligible for.

The Company and its Business
Company Overview

Smart Soda is an elite healthy beverage provider, offering a unique platform that
provides both commercial and individual customers access to unlimited alkaline



water, including vitamin-infused flavored sparkling alkaline waters, and sodas. All
flavored waters and sodas are made with only organic cane sugar (or zero sugar) that
are 100% natural, vegan, kosher, antioxidant rich, gluten free and can be CBD
infused.

Smart Soda’s exclusive rent-to-own program allows commercial customers to serve
their patrons the industry’s premier beverage options. Our all-in-one, all-inclusive
solution, which brings together market-leading waters and sodas, financing, and
service, our customers can streamline processes while they generate additional
revenue - up to $20,000 per month - by locally bottling and selling water and soda
drawn from their machine. And with zero upfront investment, our program allows
them to show positive ROI from day one.

In 2020 we plan to expand our brand and launch a pre-packaged, ready-to-drink
product line, with a goal to be on major retail shelves within the year.

Organic Soda Pops Acquisition Unwound

The previous acquisition of Organic Soda Pop by Smart Soda did not work out from a
business standpoint and has since been unwound.

Competitors and Industry

While our main competitors are the major players — Coca-Cola and PepsiCo - they
don’t offer alkaline or sparkling mineral water or vitamin-infused sodas.

More modest competitors include Vero Water Inc., Natura Water and others, but they
also fail to offer our specialty products (including CBD-infused options) and lack a
full-service platform to drive their businesses.

Current Stage and Roadmap

« Smart Soda is an established brand in the industry that is already generating revenue
and profit.

» We’ve accelerated our experimentation, tested our vitamin-infused waters and sodas
and saw heightened interest from our target markets.

» Our Smart Soda beverages are currently being served in more than 100 commercial
locations.

« We have a diverse client portfolio, and have established contracts with a substantial
number of niche eateries, two large fast-casual restaurants and several corporate
offices.

 Our products are also being served in approximately a dozen Bareburger locations
and we anticipate comleting installations in a total 45 franchises by the end of Q4
20169.

The Team



Officers and Directors

Name: Julia Solooki, MBA

Julia Solooki, MBA's current primary role is with Clinic spectrum Inc. Julia Solooki,
MBA currently services 20 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Co-Founder, President and Chairman of the Board
Dates of Service: February 25, 2019 - Present
Responsibilities: Ms. Solooki is the Founder and President of Smart Soda Group,
Inc running and developing retail and online sales operations as well as
strategically developing channel partner relations while brainstorming new
ideas, sales technics and vision for the company. Julia has 3,750,000 common
shares and currency receiving $5,000 per month.

Other business experience in the past three years:

e Employer: Clinic spectrum Inc
Title: Director Of Marketing
Dates of Service: January 01, 2015 - Present
Responsibilities: Marketing

Name: Lior Shafir
Lior Shafir 's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

e Position: Co-Founder, CEO and Board Member
Dates of Service: February 28, 2019 - Present
Responsibilities: Mr. Lior Shafir is a highly ranked executive in the water and
beverage industry, and has demonstrated growth and leadership skills
throughout his 20 year career in the field. Lior has 11,900,000 common shares
and currency receiving $10,000 per month.

Other business experience in the past three years:

e Employer: Hassle Holdings, LLC
Title: Managing Director
Dates of Service: May 01, 2017 - December 31, 2018
Responsibilities: Business development

Other business experience in the past three years:



e Employer: Smart Soda, LLC
Title: CEO
Dates of Service: January 01, 2015 - January 01, 1970
Responsibilities: Managing the business

Name: Solomon (Sol) Mayer

Solomon (Sol) Mayer's current primary role is with DropCar Inc (NASDAQ: DCAR).
Solomon (Sol) Mayer currently services 1 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Board Member
Dates of Service: February 28, 2019 - Present
Responsibilities: Mr. Solomon Mayer, also known as Sol, has been Interim CEO
of Ironwood Gold Corp. since September 2015. Mr. Mayer has been CEO and
President of Mooney Aviation Company since 1999. Mr. Mayer has been VP of
International Medical Search Co. Sol has 2,000,000 common shares and has no
salary.

Other business experience in the past three years:

e Employer: Innovative Food Holdings Inc (OTCMKTS: IVFH)
Title: Board member
Dates of Service: January 01, 2013 - Present
Responsibilities: Board member

Other business experience in the past three years:

e Employer: Blastgard International Inc (OTCMKTS: HCGS)
Title: Board member
Dates of Service: January 01, 2013 - Present
Responsibilities: Board member

Other business experience in the past three years:

e Employer: Microbot Medical Inc (NASDAQ: MBOT)
Title: Board member
Dates of Service: January 01, 2016 - Present
Responsibilities: Board member

Other business experience in the past three years:

e Employer: DropCar Inc (NASDAQ: DCAR)



Title: Board member
Dates of Service: January 01, 2017 - Present
Responsibilities: Board member

Name: Dror Tepper

Dror Tepper 's current primary role is with AJO Capital Wealth Management. Dror
Tepper currently services 5 hours per week in their role with the Issuer.

Positions and offices currently held with the issuer:

e Position: Director of Corporate Finance and Board Member
Dates of Service: February 28, 2018 - Present
Responsibilities: Adviser. Dror has 1,000,000 common shares and has no salary.

Other business experience in the past three years:

e Employer: AJO Capital Wealth Management
Title: Owner
Dates of Service: January 01, 2000 - Present
Responsibilities: He is responsible for overseeing AJO Capital Wealth
Management . With a unique set of skills in finance and over 20 years of wall
street experience in M&A, risk management, IPO originations, reverse mergers
and complex financial transactions.

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its
financial condition. The company is still subject to all the same risks that all
companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and
technological developments (such as hacking and the ability to prevent hacking).
Additionally, early-stage companies are inherently more risky than more developed
companies. You should consider general risks as well as specific risks when deciding
whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or “Company”)
involves a high degree of risk and should only be considered by those who can afford
the loss of their entire investment. Furthermore, the purchase of any of the Common
Stock should only be undertaken by persons whose financial resources are sufficient to
enable them to indefinitely retain an illiquid investment. Each investor in the
Company should consider all of the information provided to such potential investor



regarding the Company as well as the following risk factors, in addition to the other
information listed in the Company’s Form C. The following risk factors are not
intended, and shall not be deemed to be, a complete description of the commercial
and other risks inherent in the investment in the Company.

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any common shares purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of 6 months. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of your family, or in connection with your death or divorce.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12
months following your investment there will be restrictions on how you can resell the
securities you receive. More importantly, there is no established market for these
securities and there may never be one. As a result, if you decide to sell these securities
in the future, you may not be able to find a buyer. The Company may be acquired by
an existing player in the educational software development industry. However, that
may never happen or it may happen at a price that results in you losing money on this
investment.

If the Company cannot raise sufficient funds it will not succeed

The Company, is offering common shares in the amount of up to $1,070,000 in this
offering, and may close on any investments that are made. Even if the maximum
amount is raised, the Company is likely to need additional funds in the future in order
to grow, and if it cannot raise those funds for whatever reason, including reasons
relating to the Company itself or the broader economy, it may not survive. If the
Company manages to raise only the minimum amount of funds, sought, it will have to
find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.
We anticipate needing access to credit in order to support our working capital
requirements as we grow. Although interest rates are low, it is still a difficult



environment for obtaining credit on favorable terms. If we cannot obtain credit when
we need it, we could be forced to raise additional equity capital, modify our growth
plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our
equity below its current price. If so, your investment could lose value as a result of this
additional dilution. In addition, even if the equity is not priced lower, your ownership
percentage would be decreased with the addition of more investors. If we are unable
to find additional investors willing to provide capital, then it is possible that we will
choose to cease our sales activity. In that case, the only asset remaining to generate a
return on your investment could be our intellectual property. Even if we are not forced
to cease our sales activity, the unavailability of credit could result in the Company
performing below expectations, which could adversely impact the value of your
investment.

Terms of subsequent financings may adversely impact your investment

We will likely need to engage in common equity, debt, or preferred stock financings in
the future, which may reduce the value of your investment in the Common Stock.
Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such
designation, rights, preferences, and limitations as needed to raise capital. The terms
of preferred stock could be more advantageous to those investors than to the holders
of Common Stock. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to
be more favorable than the terms of your investment, and possibly a lower purchase
price per share.

Management Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our
management team with respect to the application and allocation of the proceeds of
this Offering. The use of proceeds described below is an estimate based on our current
business plan. We, however, may find it necessary or advisable to re-allocate portions
of the net proceeds reserved for one category to another, and we will have broad
discretion in doing so.

Projections: Forward Looking Information

Any projections or forward looking statements regarding our anticipated financial or
operational performance are hypothetical and are based on management's best
estimate of the probable results of our operations and will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
management believes are reasonable. Some assumptions invariably will not
materialize due to unanticipated events and circumstances beyond management's
control. Therefore, actual results of operations will vary from such projections, and
such variances may be material. Any projected results cannot be guaranteed.

Minority Holder; Securities with Voting Rights
The common shares that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and therefore



will have a limited ability to influence management's decisions on how to run the
business. You are trusting in management discretion in making good business
decisions that will grow your investments. Furthermore, in the event of a liquidation
of our company, you will only be paid out if there is any cash remaining after all of the
creditors of our company have been paid out.

You are trusting that management will make the best decision for the company

You are trusting in management discretion. You are buying common stock as a
minority holder, and therefore must trust the management of the Company to make
good business decisions that grow your investment.

Insufficient Funds

The company might not sell enough securities in this offering to meet its operating
needs and fulfill its plans, in which case it will cease operating and you will get
nothing. Even if we sell all the common stock we are offering now, the Company will
(possibly) need to raise more funds in the future, and if it can’t get them, we will fail.
Even if we do make a successful offering in the future, the terms of that offering might
result in your investment in the company being worth less, because later investors
might get better terms.

Our new product could fail to achieve the sales projections we expected

Our growth projections are based on an assumption that with an increased advertising
and marketing budget our products will be able to gain traction in the marketplace at
a faster rate than our current products have. It is possible that our new products will
fail to gain market acceptance for any number of reasons. If the new products fail to
achieve significant sales and acceptance in the marketplace, this could materially and
adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies who currently have products on
the market and/or various respective product development programs. They may have
much better financial means and marketing/sales and human resources than us. They
may succeed in developing and marketing competing equivalent products earlier than
us, or superior products than those developed by us. There can be no assurance that
competitors will render our technology or products obsolete or that the products
developed by us will be preferred to any existing or newly developed technologies. It
should further be assumed that competition will intensify.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If you
are investing in this company, it’s because you think that our programs are a good
idea, that the team will be able to successfully market, and sell the product or service,
that we can price them right and sell them to enough peoples so that the Company
will succeed. Further, we have never turned a profit and there is no assurance that we
will ever be profitable.

The loss of one or more of our key personnel, or our failure to attract and retain other
highly qualified personnel in the future, could harm our business



To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right employee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

We rely on third parties to provide services essential to the success of our business
We rely on third parties to provide a variety of essential business functions for us,
including manufacturing, shipping, accounting, legal work, public relations,
advertising, retailing, and distribution. It is possible that some of these third parties
will fail to perform their services or will perform them in an unacceptable manner. It is
possible that we will experience delays, defects, errors, or other problems with their
work that will materially impact our operations and we may have little or no recourse
to recover damages for these losses. A disruption in these key or other suppliers’
operations could materially and adversely affect our business. As a result, your
investment could be adversely impacted by our reliance on third parties and their
performance.

There is an outstanding lien against Lior Shafir and his previous company AquaTal
USA Inc., by the creditor Shiboleth LLP.

There is an outstanding lien against Lior Shafir and his previous company AquaTal
USA Inc., by the creditor Shiboleth LLP. Our Chief Executive Officer, Lior Shafir,
previously owned and operated another company by the name of AquaTal USA Inc. In
the course of operating that company, he made a personal guarantee on amounts owed
to Shiboleth LLP. AquaTal USA Inc. refused to pay the amount owed and Shiboleth
LLP obtained a judgment against AquaTal USA Inc. and Lior Shafir in the amount
$94,278 by the New York Supreme Court - Civil Division. AquaTal USA Inc. engaged in
a similar business to SmartSoda Holdings, Inc. If Shiboleth LLP believes IP or business
was transferred from AquaTal USA, there is a risk that Shiboleth LLP could file a claim
against Smart Soda, negatively impacting the company and its financial position.

This offering involves ‘rolling closings,” which may mean that earlier investors may
not have the benefit of information that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine
instruct the escrow agent to disburse offering funds to us. At that point, investors
whose subscription agreements have been accepted will become our investors. All
early-stage companies are subject to a number of risks and uncertainties, and it is not
uncommon for material changes to be made to the offering terms, or to companies’
businesses, plans or prospects, sometimes on short notice. When such changes
happen during the course of an offering, we must file an amended to our Form C with



the SEC, and investors whose subscriptions have not yet been accepted will have the
right to withdraw their subscriptions and get their money back. Investors whose
subscriptions have already been accepted, however, will already be our investors and
will have no such right.



Ownership and Capital Structure; Rights of the Securities

Ownership

The following table sets forth information regarding beneficial ownership of the
company’s holders of 20% or more of any class of voting securities as of the date of
this Offering Statement filing.

Number of Type of
Stockholder Name Securities Security |Percentage
Owned Owned
Rising Phoenix Holdings LLC - Fully Common
11,900,000 55.53
owned and managed by Lior Shafir 100% T Stock

The Company's Securities

The Company has authorized Common Stock, and Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 2,140,000 of
Common Stock.

Common Stock

The amount of security authorized is 250,000,000 with a total of 21,430,000
outstanding.

Voting Rights

one vote tor each share of Common Stock
Material Rights

There are no material rights associated with Common Stock.
Preferred Stock

The amount of security authorized is 5,000,000 with a total of 0 outstanding.
Voting Rights

The board may determine the voting rights of preferred stock at a future date.
Material Rights

The Board (or any committee to which it may duly delegate the authority granted in
this Article V) is hereby empowered to authorize the issuance from time to time of
shares of Preferred Stock in one or more series, for such consideration and for such
corporate purposes as the Board (or such committee thereof) may from time to time
determine, and by filing a certificate (hereinafter referred to as a "Preferred Stock
Designation") pursuant to applicable law of the Slate of Delaware as it presently exists
or may hereafter be amended to establish from time to time for each such series the




number of shares to be included in each such series and to fix the designations,
powers, rights and preferences of the shares of each such series, and the qualifications,
limitations and restrictions thereof to the fullest extent now or hereafter permitted by
this Certificate of Incorporation and the laws of the State of Delaware. including.
without limitation, voting rights (if any), dividend rights, dissolution rights.
conversion rights. exchange rights and redemption rights thereof, as shall be stated
and expressed in a resolution or resolutions adopted by the Board (or such committee
thereof) providing for the issuance of such series of Preferred Stock.

What it means to be a minority holder

As a minority holder of common shares of the company, you will have limited rights in
regards to the corporate actions of the company, including additional issuances of
securities, company repurchases of securities, a sale of the company or its significant
assets, or company transactions with related parties. Further, investors in this offering
may have rights less than those of other investors, and will have limited influence on
the corporate actions of the company.

Dilution

Investors should understand the potential for dilution. The investor’s stake in a
company could be diluted due to the company issuing additional shares. In other
words, when the company issues more shares, the percentage of the company that you
own will go down, even though the value of the company may go up. You will own a
smaller piece of a larger company. This increase in number of shares outstanding
could result from a stock offering (such as an initial public offering, another
crowdfunding round, a venture capital round, angel investment), employees
exercising stock options, or by conversion of certain instruments (e.g. convertible
bonds, preferred shares or warrants) into stock.

If the company decides to issue more shares, an investor could experience value
dilution, with each share being worth less than before, and control dilution, with the
total percentage an investor owns being less than before. There may also be earnings
dilution, with a reduction in the amount earned per share (though this typically occurs
only if the company offers dividends, and most early stage companies are unlikely to
offer dividends, preferring to invest any earnings into the company).

Transferability of securities

For ayear, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

e To a member of the family of the purchaser or the equivalent, to a trust
controlled by the purchaser, to a trust created for the benefit of a member of the



family of the purchaser or the equivalent, or in connection with the death or
divorce of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $60,000.00
Number of Securities Sold: 120,000
Use of proceeds: Marketing
Date: March 09, 2019
Offering exemption relied upon: Rule 501 of Regulation D

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $20,000.00
Number of Securities Sold: 40,000
Use of proceeds: Marketing
Date: April 29, 2019
Offering exemption relied upon: Rule 501 of Regulation D

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $10,000.00
Number of Securities Sold: 20,000
Use of proceeds: Marketing
Date: May 14, 2019
Offering exemption relied upon: Rule 501 of Regulation D

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 20,000,000
Use of proceeds: N/A
Date: March 06, 2019
Offering exemption relied upon: Section 4(a)(2)

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 1,000,000
Use of proceeds: N/A
Date: September 04, 2019
Offering exemption relied upon: Section 4(a)(2)



e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 100,000
Use of proceeds: N/A
Date: September 04, 2019
Offering exemption relied upon: Rule 701

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 100,000
Use of proceeds: N/A
Date: August 30, 2019
Offering exemption relied upon: Rule 701

e Name: Common Stock
Type of security sold: Equity
Final amount sold: $0.01
Number of Securities Sold: 50,000
Use of proceeds: N/A
Date: September 05, 2019
Offering exemption relied upon: Rule 701

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and
results of our operations together with our financial statements and related notes
appearing at the end of this Offering Memorandum. This discussion contains forward-
looking statements reflecting our current expectations that involve risks and
uncertainties. Actual results and the timing of events may differ materially from those
contained in these forward-looking statements due to a number of factors, including
those discussed in the section entitled “Risk Factors” and elsewhere in this Offering
Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:

Smart Soda generates sales and profits and has a secured transaction of approximately
$500,000 (Bareburger - 45 locations). We have sales in hands in a total sum of
$103,922.50, in addition to a total sum of $78,000 we have collected last week.



Our projection for Q4/19 Includes dozens of new sales (and possibly 2 chains with 300
and 15 locations).

All funds raised will be dedicated for growth, not for day to day business matters.
Historical results and cash flows:

Smart Soda business structure is set up to allow all of our equipment to be 50% paid
upfront by the leasing company. The second part of our funding comes once the units
are installed into establishment. Smart Soda's main expenses in the future will be
decicated on expanding our Sales force, Launching the Ready-to- Drink product line as
well as on our new marketing campaigns.

SmartSoda Holdings, Inc., are prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”). The Company’s
headquarters are located in Beachwood, OH.

Smart Soda is an elite healthy beverage provider, offering a unique platform that
provides both commercial and individual customers access to unlimited alkaline
water, including vitamin-infused flavored sparkling alkaline waters, and sodas. All
flavored waters and sodas are made with only organic cane sugar (or zero sugar) that
are 100% natural, vegan, kosher, antioxidant rich, gluten free and can be CBD
infused.

Smart Soda’s exclusive rent-to-own program allows commercial customers to serve
their patrons the industry’s premier beverage options. Our all-in-one, all-inclusive
solution, which brings together market- leading waters and sodas, financing, and
service, our customers can streamline processes while they generate additional
revenue locally bottling and selling water and soda drawn from their machine. And
with zero upfront investment, our program allows them to show positive ROI from day
one.

In 2020 we plan to expand our brand and launch a pre-packaged, ready-to-drink
product line, with a goal to be on major retail shelves within the year.

Cash and Cash Equivalents

For purpose of the statement of cash flows, the Company considers all highly liquid
debt instruments purchased with an original maturity of three months or less to be
cash equivalents.

Sales

The company started to sale and generate profits 7 months after incorporation. We
have secured a $500,000 deal with a chain called Bareburger.

Account Receivables

Accounts receivable are carried at their estimated collectible amounts. Accounts
receivable are periodically evaluated for collectability based on past credit history with



clients and other factors. Provisions for losses on accounts receivable are determined
on the basis of loss experience, knownBand inherent risk in the account balance, and
current economic conditions. As of October 24, 2019, the company had $134,986 in
account receivables and $15,350 in allowance for doubtful.

Inventory

Inventories consist primarily of consist primarily of finished goods smart sodas and
water dispensers. Inventories are recorded using a combination of FIFO and average
method. As of October 24, 2019, the company carries total inventory in the amount of
$3,683, however we have available in the US and Italy which we are buying back to
back per order and a lead time of 14 days.

Debt

The company is debt free and using its working capital for day to day opration.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand,
existing lines of credit, shareholder loans, etc...)

As october 24, 2019, the company has $4,334 cash in bank and is expecting $100,000 in
the coming weeks from the leasing companies. The company recently commenced
operations and as a new startup, is investing cash that comes in growing the business
and scale. The company has enough working capital to run its operations with debt.

How do the funds of this campaign factor into your financial resources? (Are these
funds critical to your company operations? Or do you have other funds or capital
resources available?)

Smart Soda generates sales and profits and has a secured transaction of approximately
$500,000 (Bareburger - 45 locations). We have sales in hands in a total sum of
$103,922.50, in addition to a total sum of $78,000 we have collected last week.

Our projection for Q4/19 Includes dozens of new sales (and possibly 2 chains with 300
and 15 locations).

All funds raised will be dedicated for growth, not for day to day business matters.

Are the funds from this campaign necessary to the viability of the company? (Of the
total funds that your company has, how much of that will be made up of funds raised
from the crowdfunding campaign?)

Smart Soda is organically growing irrespective to the campaign.



How long will you be able to operate the company if you raise your minimum? What
expenses is this estimate based on?

Smart Soda maintains a positive cash flow with a small overhead, and project to be
able to fund the company for up to 5 years with the offering maximum, based on our
current operational structure.

How long will you be able to operate the company if you raise your maximum funding
goal?

Smart Soda maintains a positive cash flow with a small overhead, and project to be
able to fund the company for up to 8+ years with the offering maximum, based on our
current operational structure.

Are there any additional future sources of capital available to your company?
(Required capital contributions, lines of credit, contemplated future capital raises,
etc...)

There are a few additional future sources:

1. Current shareholders, which have invested in the company and are capable of
participating in future rounds.

2. Angels, Private Equity and Venture capital (will be considered in a later stages).

Indebtedness

The Company does not have any material terms of indebtedness.
Related Party Transactions

The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $10,715,000.00

Valuation Details:

Smart Soda's one year projection is based on a $1M investment (growing from 2 sales
people to 200 reps + 4 sales managers, as well as launching our RTD line).

The projection will get adjusted in accordance to the amount that will be raised.

We are a part of the MAFSI, the Manufacturer's Agents Association for the Foodservice
Industry. MAFSI has 270+ rep agencies, 220+ manufacturers and is 2,400 members



strong. We have signed an agreement with Zink Food Service, MASFI's largest rep (50
sales people) and the goal is to get 200 reps (commission based only), to introduce
Smart Soda to their clients. If each rep is able to sell 4 units per year we will hit our
annual goal (800 units). We plan to participate in local/nationwide trade shows and
will hire 2 more sales managers (east and west coast) to manage the reps.

Based on these sales, we are projecting approximately $5.6M in profits, some of the
profit is based on pending deals and some based on future growth and leads. We
believe we used a conservative valuation for this raise, and based on one year using
the discount rate of 10.50% for the Present Value of All Future Cash Flows (Discounted
Cash Flow) project an approximate current valuation of $5M.

Based on several previous transactions in this category such as Pepsico's purchase of
Soda Strea (41x) and Coca Cola's purchase of Vitamin Water (10x), as well as we
believe a market rate industry multiple of 6-8x to be reasonable, estimating our value
at approximately $35M. We decided to use a more conservative valuation for our
offering, at a reduced valuation of approximately $11M.

In addition we have few potential pending deals with franchises, which we can’t
disclose due to NDA and we are preparing to launch our ready to drink line. We
believe that the topics listed above will support and educated projections.

Use of Proceeds

If we raise the Target Offering Amount of $10,000.00 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
3.5%

e Marketing
96.5%
Will be used for online marketing and leads.

If we raise the over allotment amount of $1,070,000.00, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
3.5%

e Marketing
38.5%
Marketing + Travels + Trade Shows - Equipment business Marketing + Travels +
Trade Shows - RTD business

e Research & Development
5.0%
New soda formulas



e Company Employment
15.0%
Overhead 2 sales people Business manager

e PR
10.0%
PR for the company and its producs

e RTD - Launch
10.0%
Packaging & Raw Material supplies + First production 100,000 bottles

e Sales tools and Consumers events.
18.0%
Sales Reps — tools and Demos (Equipment) + Giveaways / consumer events (RTD)

The Company may change the intended use of proceeds if our officers believe it is in
the best interests of the company.

Regulatory Information
Disqualification

No disqualifying event has been recorded in respect to the company or its officers or
directors.

Compliance Failure

The company has not previously failed to comply with the requirements of Regulation
Crowdfunding.

Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the
report on its website no later than April 30 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’s website at
www.smartsodagroup.com (https://www.smartsodagroup.com/investor-relations/#/).

The Company must continue to comply with the ongoing reporting requirements
until:

(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange
Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and
has fewer than three hundred (300) holders of record and has total assets that do not
exceed $10,000,000;



(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;

(4) it or another party repurchases all of the securities issued in reliance on Section
4(a)(6) of the Securities Act, including any payment in full of debt securities or any
complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.
Updates

Updates on the status of this Offering may be found at: www.startengine.com/smart-
soda

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.



EXHIBIT B TO FORM C

FINANCIAL STATEMENTS AND INDEPENDENT ACCOUNTANT'S REVIEW FOR SmartSoda
Holdings, Inc.

[See attached]



SMARTSODA HOLDINGS, INC.
Financial Statements (Unaudited) and Independent Accountant's Review Report As of
Inception (February 15, 2019) to October 24, 2019



SmartSoda Holdings, Inc.
Index to Financial Statements
(unaudited)

Balance Sheets as of October 24, 2019

Statements of Operations for Inception (February 15, 2019) to October 24, 2019
Statements of Stockholders” Equity for Inception (February 15, 2019) to October 24, 2019
Statements of Cash Flows for Inception (February 15, 2019) to October 24, 2019

Notes to the Financial Statements

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
-2

6-7

9-12



SetApart Financial Services
10586 W Pico Blvd, Suite 224
Los Angeles, CA 90065
P: (213) 814 — 2809
W: www.setapartfs.com

To the Board of Directors of
Smartsoda Holdings, Inc.
Beachwood, Ohio

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

We have reviewed the accompanying financial statements of Franny’s Distribution, Inc. (the
“Company,”), which comprise the balance sheets as of Inception (February 15, 2019) to October 24, 2019
and the related statement of operations, statement of shareholders’ equity (deficit), and cash flows from
Inception (February 15, 2019) to October 24, 2019 and the related notes to the financial statements. A
review includes primarily applying analytical procedures to management's financial data and making
inquiries of company management. A review is substantially less in scope than an audit, the objective of
which is the expression of an opinion regarding the combined financial statements as a whole.
Accordingly, we do not express such an opinion.

Management’s Responsibility for the Combined Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America; this includes
design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of combined financial statements that are free from material misstatement whether due to
fraud or error.

Accountant’s Responsibility

Our responsibility is to conduct the review in accordance with Statements on Standards for Accounting
and Review Services promulgated by the Accounting and Review Services Committee of the AICPA.
Those standards require us to perform procedures to obtain limited assurance as a basis for reporting
whether we are aware of any material modifications that should be made to the financial statements for
them to be in accordance with accounting principles generally accepted in the United States of America.
We believe that the results of our procedures provide a reasonable basis for our conclusion.

Accountant’s Conclusion

Based on our review, we are not aware of any material modifications that should be made to the
accompanying financial statements in order for them to be in conformity with accounting principles
generally accepted in the United States of America.

Marko Glisic, CPA
Nlarks Libiie, CRA

Los Angeles,
California 10/25/2019



SMARTSODA HOLDINGS, INC.

BALANCE SHEET
AS OCTOBER 24, 2019
(unaudited)
October 24, 2019
ASSETS
Current Assets
Cash and Cash Equivalents 4,334
Accounts Receivables, net 119,636
Inventory 3,683
Total Current Assets 127,653
Non Current Assets
Computers 1,079
Furniture & Fixtures 5,255
Accumulated Depreciation (436)
Total Fixed Assets 5,898
TOTAL ASSETS $ 133,551
LIABILITIES & EQUITY
Current Liabilities
Accounts Payable 2,584
Accrued Liabilities 2,005
Total Current Liabilities 4,589
Total Liabilities 4,589
Equity
Common Stock, par value $0.0001
250,000,000 shares authorized, 21,430,000
issued and outstanding 2,143

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
-3-



Preferred Stock, par value $0.0001
5,000,000 shares authorized, 0 issued and

outstanding -
Additional Paid in Capital 114,028
Subscription Receivable (1,963)

Retained Earnings -

Net Income 14,754
Total Equity 128,962
TOTAL LIABIUTIES & EQUITY S 133,551

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
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SMARTSODA HOLDINGS, INC.
STATEMENT OF OPERATIONS
FOR INCEPTION (FEBRUARY 15, 2019) TO OCTOBER 24, 2019

(unaudited)

October 24, 2018

Revenue S 276,616
Cost of goods Sold 3,275
Gross Margin 273,341

Expenses

General and Administrative 241,218
Sales and Marketing 16,933
Total Operating Expenses 258,151
Operating Income/(Loss) 15,190
Depreciation Expense (436)
Interest Expense B
Other Loss/(Income) -
Income/Loss before provision for income taxes -
Provision for income taxes B

Net income S 14,754

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
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SMARTSODA HOLDINGS, INC.
STATEMENT OF CASH FLOWS

FOR INCEPTION (FEBRUARY 15, 2019) TO OCTOBER 24, 2019

(unaudited)
October 24, 2019
Cash flows from operating activities
Net income ) 14,754
Depreciation 436
Bad Debt 15,350
Total Adjustments to reconcile Net Cash Provided By
Operations:
Accounts Receivable (134,986)
Inventory (3,683)
Accounts Payable 2,584
Accrued Liabilities 2,005
Net Cash Provided by Operating Activities: (103,540)
Cash flows from Investing Activities
Fixed Assets (6,334)
Net cash received from financing activities (6,334)
Cash flows from financing activities
Common Stock 180
Contribution 114,028
Net cash received from financing activities 114,208
Net (decrease) increase in cash and cash equivalents 4,334
Cash and cash equivalents at beginning of period -
Cash and cash equivalents at end of period $ 4,334

See Independent Accountant’s Review Report and accompanying notes, which are an integral

part of these financial statements.
-7-



Non Cash Investing and Financing Activities:
Subscription Receivable $ 1,963

See Independent Accountant’s Review Report and accompanying notes, which are an integral
part of these financial statements.
-8 -



NOTE 1 -NATURE OF OPERATIONS

SmartSoda Holdings, Inc. was formed on February 15, 2019 (“Inception™) in the State of Delaware. The
financial statements of SmartSoda Holdings, Inc., (which may be referred to as the "Company”, "we," "us,"
or "our") are prepared in accordance with accounting principles generally accepted in the United States of

America (“U.S. GAAP™). The Company’s headquarters are located in Beachwood, OH.

Smart Soda is an elite healthy beverage provider, offering a unique platform that provides both commercial
and individual customers access to unlimited alkaline water, including vitamin-infused flavored sparkling
alkaline waters, and sodas. All flavored waters and sodas are made with only organic cane sugar (or zero
sugar) that are 100% natural, vegan, kosher, antioxidant rich, gluten free and can be CBD infused.

Smart Soda’s exclusive rent-to-own program allows commercial customers to serve their patrons the
industry’s premier beverage options. Our all-in-one, all-inclusive solution, which brings together market-
leading waters and sodas, financing, and service, our customers can streamline processes while they
generate additional revenue locally bottling and selling water and soda drawn from their machine. And with
zero upfront investment, our program allows them to show positive ROI from day one.

In 2020 we plan to expand our brand and launch a pre-packaged, ready-to-drink product line, with a goal
to be on major retail shelves within the year.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation
The accounting and reporting policies of the Company conform to accounting principles generally
accepted in the United States of America ("US GAAP").

Year end
The company is on a calendar year end.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
certain estimates and assumptions that affect the reported amounts of assets and liabilities, and the reported
amount of expenses during the reporting periods. Actual results could materially differ from these
estimates. It is reasonably possible that changes in estimates will occur in the near term.

Fair Value of Financial Instruments

Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability
(an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction
between market participants as of the measurement date. Applicable accounting guidance provides an
established hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs
and minimizes the use of unobservable inputs by requiring that the most observable inputs be used when
available. Observable inputs are inputs that market participants would use in valuing the asset or liability
and are developed based on market data obtained from sources independent of the Company. Unobservable
inputs are inputs that reflect the Company’s assumptions about the factors that market participants would
use in valuing the asset or liability. There are three levels of inputs that may be used to measure fair value:

Level -Observable inputs that reflect quoted prices (unadjusted) for identical assets or
1 liabilities
See accompanying Independent Accountant’s Review Report
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in active markets.

Level -Include other inputs that are directly or indirectly observable in the marketplace.
2

Level - Unobservable inputs which are supported by little or no market activity.
3

The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the
use of unobservable inputs when measuring fair value.

Fair-value estimates discussed herein are based upon certain market assumptions and pertinent information
available to management as of October 24, 2019. The respective carrying value of certain on-balance-sheet
financial instruments approximated their fair values.

Cash and Cash Equivalents
For purpose of the statement of cash flows, the Company considers all highly liquid debt instruments
purchased with an original maturity of three months or less to be cash equivalents.

Account Receivables

Accounts receivable are carried at their estimated collectible amounts. Accounts receivable are
periodically evaluated for collectability based on past credit history with clients and other factors.
Provisions for losses on accounts receivable are determined on the basis of loss experience, known

and inherent risk in the account balance, and current economic conditions. As of October 24, 2019, the
company had $134,986 in account receivables and $15,350 in allowance for doubtful.

Inventory

Inventories consist primarily of consist primarily of finished goods smart sodas and water dispensers.
Inventories are recorded using a combination of FIFO and average method. As of October 24, 2019, the
company carries total inventory in the amount of $3,683.

Property and Equipment

Property and equipment will be stated at cost when purchased. Depreciation will be computed primarily
using the straight-line method over the estimated useful lives of the assets, which range from 5 to 39 years.
Leasehold improvements are amortized over the shorter of the useful life of the related assets or the lease
term. Expenditures for repairs and maintenance are charged to expense as incurred. For assets sold or
otherwise disposed of, the cost and related accumulated depreciation are removed from the accounts, and
any related gain or loss is reflected in income for the period. As of October 24, 2019, the Company has
$6,334 in property and equipment and $436.

Revenue Recognition

The Company will recognize revenues primarily from the sale of our products when (a) persuasive evidence
that an agreement exists; (b) the service has been performed; (c) the prices are fixed and determinable and
not subject to refund or adjustment; and (d) collection of the amounts due is reasonably assured.

Income Taxes

The Company applies ASC 740 Income Taxes (“ASC 740™). Deferred income taxes are recognized for the
tax consequences in future years of differences between the tax bases of assets and liabilities and their
financial statement reported amounts at each period end, based on enacted tax laws and statutory tax rates
applicable to the periods in which the differences are expected to affect taxable income. Valuation
allowances are established, when necessary, to reduce deferred tax assets to the amount expected to be
realized. The provision for income taxes represents the tax expense for the period, if any and the change
during the period in deferred tax assets and liabilities.

See accompanying Independent Accountant’s Review Report
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ASC 740 also provides criteria for the recognition, measurement, presentation and disclosure of uncertain
tax positions. A tax benefit from an uncertain position is recognized only ifitis “more likely than not” that
the position is sustainable upon examination by the relevant taxing authority based on its technical merit.

The Company is subject to tax in the United States (“U.S.”) and files tax returns in the U.S. Federal
jurisdiction and Ohio state jurisdiction. The Company is subject to U.S. Federal, state and local income tax
examinations by tax authorities for all periods since Inception. The Company has recently commenced
operations and is not currently under examination by any tax authority.

Concentration of Credit Risk

The Company maintains its cash with a major financial institution located in the United States of America
which it believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation
up to $250,000. At times, the Company may maintain balances in excess of the federally insured limits.

NOTE 3 -DEBT
The company has no debt.
NOTE 4 - COMMITMENTS AND CONTINGENCIES

On April 29,2019, the company entered a rental agreement for an office space with North Pointe Reality,
Inc for an amount of $3.428.67. The lease commences on June 15, 2019 and ends after 12 months. The
company made a security deposit in the amount of $3,428.67. The company was granted the first 3 months
for free and started paying rent on September 15, 2019.

As of October 24, 2019, rent expense is in the amount of $8,850.

We are currently not involved with or know of any pending or threatening litigation against the Company
or any of its officers.

NOTE 5 - STOCKHOLDERS’ EQUITY

Common Stock

We have authorized the issuance of 250,000,000, shares of our common stock with par value of $0.0001.
As of October 24, 2019, 21,430,000 shares of common stock are issued and outstanding for a value of
$2,143.

Preferred Stock

We have authorized the issuance of 5,000,000, shares of our preferred stock with par value of $0.0001. As
of October 24, 2019, none of the preferred shares stock are issued and outstanding.

NOTE 6 - INCOME TAXES

The following table presents the current and deferred income tax provision for deferral and state income
taxes for the year October 24, 2019.

See accompanying Independent Accountant’s Review Report
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10/24/2019

Current:

Federal, state, and local expense/(benéefit) (28,066)
Foreign 0
Total expense/(benefit) (28,066)
Deferred

Federal, state, and local expense/(benéefit) (34,330)
Foreign 0
Total non-current expense (benefit) (34,330)
Valuation Allowance 62,396
Total -

Deferred tax assets (liabilities) comprised the following:

10/24/2019
Operating Accruals 34,330
Net Operating Loss 28,066
Valuation Allowance (62,396)

Total -

Since the Company expects to continue operating positively based on prior historical experience, no
valuation allowance has been applied against deferred tax assets. The company has $100,292 in federal
and state net operating losses. State net operating losses will expire in 2039.

NOTE 7 - RELATED PARTY TRANSACTIONS

There are no related party transactions.

NOTE 8 - SUBSEQUENT EVENTS

The Company has evaluated subsequent events that occurred after October 24, 2019 through October 25,
2019, the issuance date of these financial statements.

There have been no other events or transactions during this time which would have a material effect on
these financial statements.

See accompanying Independent Accountant’s Review Report
-12-



EXHIBIT C TO FORM C
PROFILE SCREENSHOTS

[See attached]
































































































EXHIBIT D TO FORM C
VIDEO TRANSCRIPT
Video #1:

For 14 consecutive years carbonated soft drink sales have declined, signaling consumers are fed
up with lackluster bottled water, soft drinks loaded with high-fructose corn syrup and their
“diet” counterparts filled with artificial sweeteners.

They want better options, with real health benefits - like alkaline water, sparkling flavored
waters, better for your sodas infused with the vitamins and minerals to help them keep going
strong in their hectic day-to-day lives. And they don’t want to sacrifice taste or quality.

They want it all readily available in their cafes and restaurants, at their offices, in their health
clubs, and on store shelves.

The problem is, no single provider can offer all these beverage options in one place.

We’re on a mission with our beverage alternatives to satisfy this unmet demand and change the
way people drink with our all-in-one beverage solutions.

Smart Soda’s offers commercial and individual customers access to unlimited alkaline water,
vitamin-infused sodas, and zero calorie flavored sparkling waters. They are 100% made of
organic cane sugar, natural, vegan, kosher, non-GMO, antioxidant rich and gluten free.

Our products can also be CBD-infused while remaining certified organic.

Our clients don’t have to go outside Smart Soda to receive the best-in-class financing. With our
all inclusive program, we offer the best logistics in the business.

In addition to our full-service beverage solution, we’re getting ready to launch our ready-to-
drink program, which should be on retailer shelves by the end of 2020.

Bareburger is thrilled to have Smart Soda implemented throughout our location and facilities.
Usually one would sacrifice taste for health benefits, this is truly not the case. Smart Soda’s
beverages are some of the best tasting, vitamin infused, made with alkaline wate. It was really a
no brainer, and we re really excited to having this conversion made.

So join us, and be a part of this revolutionary journey, with your own stake in Smart Soda as we
continue to penetrate the massive beverage market. Let's make history together.

Video #2:
Savvas — COO BareBurger:

Bareburger is thrilled to have Smart Soda implemented throughout our location and facilities.
Usually one would sacrifice taste for health benefits, this is truly not the case. Smart Soda’s



beverages are some of the best tasting, vitamin infused, made with alkaline wate. It was really a
no brainer, and we're really excited to having this conversion made.



STARTENGINE SUBSCRIPTION PROCESS (Exhibit E)

Platform Compensation

e As compensation for the services provided by StartEngine Capital, the issuer is required to
pay to StartEngine Capital a fee consisting of a 6-8% (six to eight percent) commission
based on the dollar amount of securities sold in the Offering and paid upon disbursement
of funds from escrow at the time of a closing. The commission is paid in cash and in
securities of the Issuer identical to those offered to the public in the Offering at the sole
discretion of StartEngine Capital. Additionally, the issuer must reimburse certain
expenses related to the Offering. The securities issued to StartEngine Capital, if any, will
be of the same class and have the same terms, conditions and rights as the securities being
offered and sold by the issuer on StartEngine Capital’s website.

Information Regarding Length of Time of Offering

e Investment Cancellations: Investors will have up to 48 hours prior to the end of the
offering period to change their minds and cancel their investment commitments for any
reason. Once within 48 hours of ending, investors will not be able to cancel for any reason,
even if they make a commitment during this period.

e Material Changes: Material changes to an offering include but are not limited to: A
change in minimum offering amount, change in security price, change in management,
material change to financial information, etc. If an issuer makes a material change to the
offering terms or other information disclosed, including a change to the offering deadline,
investors will be given five business days to reconfirm their investment commitment. If
investors do not reconfirm, their investment will be cancelled and the funds will be
returned.

Hittine The T coal Early & G bscrinti

e StartEngine Capital will notify investors by email when the target offering amount has hit
25%, 50% and 100% of the funding goal. If the issuer hits its goal early, and the minimum
offering period of 21 days has been met, the issuer can create a new target deadline at
least 5 business days out. Investors will be notified of the new target deadline via email
and will then have the opportunity to cancel up to 48 hours before new deadline.

e Oversubscriptions: We require all issuers to accept oversubscriptions. This may not be
possible if: 1) it vaults an issuer into a different category for financial statement
requirements (and they do not have the requisite financial statements); or 2) they reach
$1.07M in investments. In the event of an oversubscription, shares will be allocated at the
discretion of the issuer.

e If the sum of the investment commitments does not equal or exceed the target offering
amount at the offering deadline, no securities will be sold in the offering, investment
commitments will be cancelled and committed funds will be returned.

e If a StartEngine issuer reaches its target offering amount prior to the deadline, it may
conduct an initial closing of the offering early if they provide notice of the new offering
deadline at least five business days prior to the new offering deadline (absent a material
change that would require an extension of the offering and reconfirmation of the
investment commitment). StartEngine will notify investors when the issuer meets its



target offering amount. Thereafter, the issuer may conduct additional closings until the
offering deadline.

Minimum and Maximum Investment Amounts

e In order to invest, to commit to an investment or to communicate on our platform, users
must open an account on StartEngine Capital and provide certain personal and non-
personal information including information related to income, net worth, and other
investments.

e Investor Limitations: Investors are limited in how much they can invest on all
crowdfunding offerings during any 12-month period. The limitation on how much they
can invest depends on their net worth (excluding the value of their primary residence) and
annual income. If either their annual income or net worth is less than $107,000, then
during any 12-month period, they can invest up to the greater of either $2,200 or 5% of the
lesser of their annual income or net worth. If both their annual income and net worth are
equal to or more than $107,000, then during any 12-month period, they can invest up to
10% of annual income or net worth, whichever is less, but their investments cannot exceed
$107,000.



EXHIBIT F TO FORM C
ADDITIONAL CORPORATE DOCUMENTS

[See attached]



State of Delaware

Secretary of State CERTIFICATE OF INCORPORATION
Division of Corporations
Delivered 04:17 PN 021372019 OF

FILED 04:17 PN 02:152019

SR 20191063739 - File Number 7283675
i SMARTSODA HOLDINGS, INC.

The undersigned, for the purpose of organizing a corporation for conducting the business and
promoting the purposes hereinafter stated, under the provisions and subject to the requirements of the laws of
the State of Delaware (particularly Chapter 1, Title 8 of the Delaware Code and the acts amendatory thereof and
supplemental thereto, and known, identified, and referred to as the "General Corporation Law of the State of
Delaware"), hereby certifies that:

First. The name of the corporation is: SmartSoeda Holdings, Inc.

Second. The address of the corporation's registered office in the State of Delaware is 10 be located
at 1013 Centre Road, Suite - 403S, Wilmington, Delaware 19805, County of New Castle. The name of
Lhe corporation's registered agent at such address is Registered Agents Legal Services, LLC.

Third. The purpose of this corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of Delaware.

Fourth. The name of the incorporator of this corporation is Frank J. Hariton. The mailing address of the
incarporator of this corporation is 1065 Dobbs Ferry Road, White Plains, New York 10607.

Fifth. STOCK

Section 1. Authorized Stock. The Corporation shall be authorized to issue 255,000,000 shares of capital
stock, of which 250,000,000 shares shall be shares of common stock, par value $0.0001 per share (the
*Common Stock™), and 5,000,000 shares shall be shares of preferred stock, par value $0.0001 per share
(“Preferred Stock™).

Section 2. Common Stock. Except as otherwise provided by law, or by the resolution or resolutions
adopted by the Board designating the rights, powers and preferences of any series of Preferred Stock, the
holders of outstanding shares of Common Stock shall have the right to vote on all matters, including the
election of directors, to the exclusion of all other stockholders, and holders of Preferred Stock shall not
be entitled to receive notice of any meeting of stockholders at which they are not entitled to vote. [ach
holder of record of Common Stock shall be entitled to one vote for each share of Common Stock
standing in the name of the stockholder an the books of the Corporation.

Section 3. Preferred Stock. Shares of Preferred Stock may be issued from time to time in onc or more
series. The Board (or any committee to which it may duly delegate the authority granted in this Article
V) is hereby empowered to authorize the issuance from time to time of shares of Preferred Stock in one
or more series, for such consideration and for such corporate purposes as the Board (or such committee
thereot) may from time to time determine, and by filing a certificate (hereinafter referred to as a
“Preferred Stock Designation™) pursuant to applicable law of the State of Delaware as it presently exists
or may hereafter be amended to establish from time to time for cach such series the number of shares 1w
be included in each such series and to fix the designations, powers, rights and preferences of the shares
of each such series, and the qualifications, limitations and restrictions thereof to the fullest extent now or
hereafter permitted by this Certiticate of Incorporation and the laws of the State of Delaware. including.
without limitation, voting rights (if any), dividend rights, dissolution rights. conversion rights. exchange




rights and redemption rights thereof, as shall be stated and expressed in a resolution or resolutions
adopted by the Board (or such committee thereof) providing for the issuance of such series of Preferred
Stock. Each series of Preferred Stock shall be distinctly designated. The authority of the Board with
respect to each series of Preferred Stock shall include, but not be limited to, determination of the
following:

(a) the designation of the series, which may be by distinguishing number, letter or title;

(b)  the number of shares of the series, which number the Board may thereafter (except where
otherwise provided in the Preferred Stock Designation) increase or decrease (but not below the number
of shares thereof then outstanding);

(¢)  the amounts payable on, and the preferences, if any, of shares of the series in respect of
dividends, and whether such dividends, if any, shall be cumulative or noncumulative:

(d)  the dates at which dividends, if any, shall be payable:

(e)  the redemption rights and price or prices, i any, for shares of the series;

(N the terms and amount of any sinking fund provided for the purchase or redemption of shares of
the series;

(g)  the amounts payable on, and the preferences, if any, of shares of the series in the event of any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation:

(h)  whether shares of the series shall be convertible into or exchangeable for shares ol any other
class or series, or any other security, of the Corporation or any other corporation, and. if so, the
specification of such other class or series or such other security, the conversion or exchange price or
prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be
convertible or exchangeable and all other terms and conditions upon which such conversion or exchange
may be made;

(1) the restrictions on the issuance of shares of the same series or of any other class or series; and
() the voting rights. if any, of the holders of shares of the series.

Section 4. No Preemptive Rights. No holder of any of the shares of any class or series of stock or of
options, warrants or other rights to purchase shares of any class or secries of stock or of other securities of
the Corporation shall have any preemptive right to purchase or subscribe for any unissued stock of any
class or series or any additional shares of any class or series 10 be issued by reason of any increase of the
authorized capital stock of the Corporation of any class or series, or bonds, certificates of indebtedness.
debentures or other securities convertible into or exchangeable for stock of the Corporation of any class
or series, or carrying any right to purchase stock of any class or series. but such unissued stock,
additional authorized issue of shares of any class or series of stock or sccurities convertible into or
exchangeable for stock, or carrying any right to purchase stock, may be issued and disposed of pursuant
to resolution of the Board of Directors to such persons, firms, corporations or associations, whether such
holders or others, and upon such terms as may be deemed advisable by the Board of Dircctors in the
exercise of its sole discretion.

Sixth, To the fullest extent permitted by the General Corporation Law of the State of Delaware
(as such law currently exists or may hereafter be amended so long as any such amendment authorizes
action further eliminating or limiting the personal liabilities of directors), a director of the corporation
shall not be personaily liable to the corporation or its stockholders for monetary damages for breach of
his or her fiduciary duty as a dircctor. Any repeal or modification of this paragraph by the stockholders
of the corporation shall be prospective only, and shall not adversely affect any limitation on the personal
liability of a director of the corporation with respect to any act or omission occurring prior to the time ol
such repeal or modification.

Seventh. -Whenever a compromise or arrangement is proposed between this corporation and its
creditors or any class of them and/or between this corporation and its stockholders or any class of them,




any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this corporation or of any creditor or stockholder thereof or on the application of any receiver or
receivers appointed for this corporation under 291 of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for this corporation under
279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this corporation, as the case may be, to be summoned in such
manner as the said court directs. If a majority in number representing three fourths in value of the
creditors or class of creditors, and/or of the stockholders or class of stockholders of this comporation, as
the case may be, agree to any compromise or arrangement and to any reorganization of this corporation
as consequence of such compromisc or arrangement, the said compromise or arrangement and the said
rcorganization shall, if sanctioned by the court to which the said application has been madc., be binding
on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this
corporation, as the case may be, and also on this corporation.

Signed on February 15, 2019 /7 ,

S
e

Frénk J. Hariton, Incorporator




